UNITED STATESBANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre Chapter 9

CITY OF DETROIT, MICHIGAN, Case No. 13-53846

Hon. Thomas J. Tucker
Debtor.

N N N N N N

SECOND MOTION OF THE GENERAL RETIREMENT SYSTEM OF THE
CITY OF DETROIT TO APPROVE IMPLEMENTATION OF ASF
RECOUPMENT CASH OPTION PROVISIONSOF THE EIGHTH
AMENDED PLAN FOR THE ADJUSTMENT OF DEBTSOF THE

CITY OF DETROIT, MICHIGAN

On September 25, 2015, the Court entered an Order Granting Motion of the
General Retirement System of the City of Detroit to Approve Implementation of
ASF Recoupment Cash Option Provisions of the Eighth Amended Plan for the
Adjustment of Debts of the City of Detroit, Michigan [Dkt. No. 10204] (the

“Implementation Order”). The Implementation Order authorized certain ASF

Distribution Recipients' to make the ASF Recoupment Cash Payment on the terms
set forth therein and in the Plan. In early 2016, the General Retirement System of

the City of Detroit (the “GRS’) learned of an additional 25 ASF Distribution

! Capitalized terms not otherwise defined herein shall have the meanings
ascribed to them in the Eighth Amended Plan for the Adjustment of Debts of the
City of Detroit, Michigan [Dkt. No. 8045] (the “Plan™).
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Recipients that could have been included in the first motion and the
I mplementation Order, but who were inadvertently omitted.

Therefore, the GRS submits this Motion (“Motion”) for entry of an order,
substantialy in the form attached hereto as Exhibit 1, approving implementation of
the ASF Recoupment Cash Option provisions of the Plan, as follows. (i) the 4
ASF Distribution Recipients who timely signed and returned the ASF Cash Option
Election Form, but who failed to check the election box, and who subsequently
affirmed an intent to elect the ASF Recoupment Cash Option via the Questionnaire
(defined below)? shall be entitled to make the ASF Recoupment Cash Payment
(i.e., to repay their ASF Recoupment amount in a lump-sum cash payment) in
accordance with the procedures under the Plan; (ii) the 21 ASF Distribution
Recipients who signed and returned an ASF Recoupment Cash Option Election
Form which was received after the ASF Election Date® shall be authorized to make
the ASF Recoupment Cash Payment in accordance with the procedures under the
Plan; and, therefore, (iii) GRS shall be authorized and directed to: (a) mail ASF
Final Cash Payment Notices to the ASF Distribution Recipients identified on

Exhibit 5-B and Exhibit 5-D hereto, (b) accept the ASF Recoupment Cash

2 These ASF Distribution Recipients are identified on Exhibit 5-D to this
Motion.

3 These ASF Distribution Recipients are identified on Exhibit 5-B to this
Motion.
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Payments from the ASF Distribution Recipients identified on Exhibit 5-B and
Exhibit 5-D hereto if said payments are received on or before the 50" day after the
mailing of the ASF Fina Cash Payment Notice to sad ASF Distribution
Recipients pursuant to this Motion, and, (c) if an ASF Recoupment Cash Payment
is timely received by the GRS, credit the payor retiree’s monthly benefit check for
amounts deducted on account of ASF Recoupment since March 1, 2015, as soon as
it isadministratively feasible to do so.
In support of this Motion, the GRS respectfully states as follows:

Jurisdiction, Venue, and Statutory Basis for Relief

1. This Court has jurisdiction to consider this matter pursuant to 28
U.S.C. 88 157 and 1334, Article VII of the Plan, and paragraph 92 of the
Confirmation Order (defined below). Venue is proper before this Court pursuant
to 28 U.S.C. 88 1408 and 1409.

2. The statutory bases for the relief requested herein are sections 901(a),
945(a), and 1142(b) of the Bankruptcy Code.

Background

A. Relevant Facts Establishing Jurisdiction
3. On July 18, 2013, the City of Detroit, Michigan (the “City”) filed for

protection under chapter 9 of title 11 of the United States Code, 11 U.S.C. § 101, et
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seq. (the “Bankruptcy Code’) in the United States Bankruptcy Court for the

Eastern District of Michigan (the “Court”).

4, On October 22, 2014, the City filed the Plan.

5. Under Article VII of the Plan, the Court retained jurisdiction to,
among other things:

F. Enter such orders as may be necessary or appropriate to
implement or consummate the provisions of the Plan and all
contracts, instruments, releases and other agreements or
documents entered into or delivered in connection with the
Plan, the Disclosure Statement or the Confirmation Order;

G. Resolve any . . . disputes that may arise in connection with
the consummation, interpretation or enforcement of the Plan or
any contract, instrument, release or other agreement or
document that is entered into or delivered pursuant to the Plan
or any Entity's rights arising from or obligations incurred in
connection with the Plan or such documents,

H. . . . [E]nter any order in aid of confirmation pursuant to
sections 945 and 1142(b) of the Bankruptcy Code, in such
manner as may be necessary or appropriate to consummate the
Plan,

* k%

J. Adjudicate, decide or resolve any matters relating to the
City's compliance with the Plan and the Confirmation Order
consistent with section 945 of the Bankruptcy Code;

* k%

L. Determine any other matters that may arise in connection

with or relate to the Plan, the Disclosure Statement, the

Confirmation Order or any contract, instrument, release or other

agreement or document entered into or delivered in connection
4
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with the Plan, the Disclosure Statement or the Confirmation
Order[.]

Plan, Art. VII.F-H, J, and L.
6. On November 12, 2014, the Court entered the Order Confirming
Eighth Amended Plan for the Adjustment of Debts of the City of Detroit, Michigan

[Dkt. No. 8272] (the “Confirmation Order”).

7. Upon entry of the Confirmation Order, the Court retained jurisdiction,
in relevant part, as follows:

The Court shall, and hereby does, retain such jurisdiction over
the City and the Chapter 9 Case as is consistent with section
1334 of title 28 and title 11 of the United States Code until the
Effective Date. Notwithstanding the entry of this Order, from
and after the Effective Date, the Court shall retain such
jurisdiction over the Chapter 9 Case to the fullest extent
permitted by law, including, among other things, jurisdiction
over those matters and issues described in Article VII of the
Plan, ....

Confirmation Order at 1 92.

8. The Plan went effective on December 10, 2014 (the “Effective Date”).

B. Pension Benefit Reductions and ASF Recoupment
9.  With certain provisos not applicable here, the Plan provides that:
During the period that ends no earlier than June 30, 2023, the
pension benefits payable to each Holder of a GRS Pension
Claim shall be equal to the GRS Adjusted Pension Amount for
such Holder, . . ..

Plan, 8§ 11.B.3.r.ii.C.
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10. Under the Plan:

“GRS Adjusted Pension Amount” means, with respect to a
Holder of a GRS Pension Claim, the Current Accrued Annual
Pension payable to such Holder as adjusted in accordance with
the following formulas:

(@) If Classes 10 and 11 vote to accept the Plan, and funding is
received from the DIA Settlement and the State Contribution
Agreement: for a Holder of a GRS Pension Clam who is (i)
either retired and recelving a monthly pension or a surviving
beneficiary or (ii) an Active Employee or a terminated
employee with a right to receilve a GRS pension in the future,
elimination of the right to supplemental pension benefits to be
paid after July 1, 2014 in respect of COLAS, plus an additional
4.5% reduction in the Current Accrued Annual Pension amount,
plus the ASF Recoupment, provided that ASF Recoupment
shall not apply to a surviving beneficiary of aretiree who died
prior to June 30, 2014 .]

Plan, 81.A.211.

11. “ASF Recoupment” is defined in the Plan as “the amount to be
deducted from an ASF Current Participant’s Annuity Savings Fund account or an
ASF Distribution Recipient’s monthly pension check, as applicable, pursuant to the
formulae set forth in Section 11.B.3.r.ii.D.” Plan, § I.A.31. “ASF Distribution
Recipient” is defined in the Plan as “a person who (@) participates in the GRS, (b)
participated in the Annuity Savings Fund at any time during the ASF Recoupment
Period and (c) has received a total distribution from the Annuity Savings Fund.”

Plan, 8§ 1.A.25.
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12.  ASF Recoupment is first calculated by determining the Annuity
Savings Fund Excess Amount, defined, in relevant part, for an ASF Distribution
Recipient as follows:
[...] the difference between (i) the value of such ASF
Distribution Recipient’s Annuity Savings Fund account as of
the date of distribution from the Annuity Savings Fund,
provided such date falls within the ASF Recoupment Period,
and (ii) the value of such participant’s Annuity Savings Fund
account as of such date, calculated using the Actual Return. For
purposes of this definition, the value of a participant’s Annuity
Savings Fund account as of any date will include the principal
amount of any loans to the participant from his Annuity
Savings Fund account that are outstanding as of such date or
that were defaulted during the ASF Recoupment Period.

Plan, 811.B.3.r.ii.D.2.i and § |.A.22.

C. ASF Recoupment Cash Option Election

13.  Under the Plan, a retired ASF Distribution Recipient is entitled to
elect the ASF Recoupment Casn Option. Plan, § II1.B.3r.ii.D.2ii. “ASF
Recoupment Cash Option” means “an election that may be exercised by an ASF
Distribution Recipient to pay the total amount of such ASF Distribution Recipient's
ASF Recoupment in asingle lump sum.” Plan, 8 1.A.33.

14. ASF Distribution Recipients were required to return the completed

ASF Recoupment Cash Option Election Form (the “Cash Option Form”) by

January 21, 2015 in order to elect to repay the ASF Recoupment amount by a
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lump-sum ASF Recoupment Cash Payment.* A copy of the Cash Option Form is
attached hereto as Exhibit 5-A.

15.  An ASF Didtribution Recipient electing the ASF Recoupment Cash
Option must timely deliver the ASF Recoupment Cash Payment to the GRS by the
ASF Final Cash Payment Date. Plan, 88 I1.B.3.r.ii.D.2.i and I1.B.3.r.ii.D.2.i;
Confirmation Order at 1 42.

16. “ASF Final Cash Payment Date” means the later of (a) 90 days after
the Effective Date or (b) 50 days after the date of mailing of an ASF Final Cash
Payment Notice. Plan at 8§ 1.29. For ASF Distribution Recipients whose Cash
Option Forms were timely received without issue by the City and upon whom an
ASF Cash Option Notice was duly served in accordance with the Plan, the ASF
Final Cash Payment Date was March 24, 2015.

17. The Plan provides that if a retired ASF Distribution Recipient does
not timely elect the ASF Recoupment Cash Option or fails to timely deliver the
ASF Recoupment Cash Payment to the GRS, the ASF Recoupment will be
converted into monthly annuity amounts based on common actuarial assumptions
and amortized using a 6.75% interest rate, and deducted from the ASF Distribution

Recipient's monthly pension check. Plan, 8 11.B.3.r.ii.D.2.i; Confirmation Order at

4

The original balloting deadline provided under the Plan fell on January 19,
2015, afedera holiday. In consultation with the GRS, the City agreed to extend

the deadline to January 21, 2015.
8
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9142. The amount deducted from an ASF Distribution Recipient’s monthly pension
check will be limited by the ASF Recoupment Cap and/or the Current GRS Retiree
Adjustment Cap, if applicable. 1d.; Confirmation Order at 11 39-40.

18. The Plan caps at $30 million the aggregate amount that may be paid
back by ASF Distribution Recipients via the ASF Recoupment Cash Option. Plan,
§ 11.B.3.r.ii.D.2.i. If the aggregate value for all those ASF Distribution Recipients
electing the ASF Recoupment Cash Option exceeds $30 million, then the ASF
Recoupment Cash Payment for each ASF Distribution Recipient is limited to its
pro rata portion of $30 million, and the remaining ASF Recoupment amount will
be annuitized at 6.75% per year and deducted from the ASF Distribution
Recipient’s pension check, as provided for in section I1.B.3.r.ii.D.2.i. Plan, 8
[1.B.3.r.ii.D.2.ii; Confirmation Order at 1 41.

D. Implementation of the ASF Recoupment Cash Option in Accordance
with the Plan

19. Since the Effective Date, the City and the GRS have undertaken
substantial efforts to implement the terms of the Plan, as described in the first
Motion of the General Retirement System of the City of Detroit to Approve
Implementation of ASF Recoupment Cash Option Provisions of the Eighth
Amended Plan for the Adjustment of Debts of the City of Detroit, Michigan [Dkt.

No. 10176] (the “First Implementation Motion”).
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20.  In accordance with the terms of the Plan and Confirmation Order, the
GRS has reduced the monthly pension benefits of its retirees, including reductions
to monthly pension benefits on account of ASF Recoupment.®

21. As of May 2, 2016, GRS had received $23,451,379.12 from ASF
Distribution Recipients that submitted their ASF Recoupment Cash Payment to the
GRS.

22. Accordingly, as of May 2, 2016, $6,548,620.88 remained under the
$30 million cap.

E. Issues with Respect to Implementation of the ASF Recoupment Cash
Option in Accordance with the Plan

23. On February 26, 2015, the GRS filed its Status Report on
Implementation of the Plan [Dkt. No. 9307] describing issues that had arisen with
respect to implementation of the ASF Recoupment Cash Option, among others.

24. On March 4, 2015, the Court conducted a post-confirmation status
conference at which these issues were discussed.

(i) Timely Submitted Formswith Unchecked Election Boxes

25. Oneissue that arose and was discussed with the Court at the March 4,

2015 status conference was that a number of Cash Option Forms were timely

> Reductions to monthly pension benefits were implemented beginning with

the March 1, 2015 pension checks.

10
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remitted by ASF Distribution Recipients, but the Recipients failed to check the box
on the Form explicitly indicating their intent and desire to elect the ASF
Recoupment Cash Option.

26. On Monday, March 16, 2015, pursuant to the March 4, 2015 status
conference with the Court, and having duly advised the City of its intentions, the

GRS mailed a simple questionnaire (the “Questionnaire”) designed to determine

whether the ASF Distribution Recipients who returned the Cash Option Form but
failled to check the election box intended to elect the ASF Recoupment Cash
Option. A copy of the Questionnaire is attached hereto as Exhibit 5-C. The
deadline for returning the Questionnaire to the GRS was April 6, 2015.

27. After entry of the Implementation Order, GRS learned of four (4)
additional ASF Distribution Recipients that completed, signed, and returned the
Cash Option Form but failed to check the box on the form next to the words “ASF
Recoupment Cash Option Repayment Election” and were unintentionally omitted
from the First Implementation Motion.

28. Each of these 4 ASF Distribution Recipients also subsequently
affirmed their intent to elect the ASF Recoupment Cash Option via the

Questionnaire.

11
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29. A list identifying the 4 ASF Distribution Recipients who confirmed
their intent to elect the ASF Recoupment Cash Option is attached as Exhibit 5-D to
the Motion.

30. The Questionnaires completed by the 4 individuals identified on
Exhibit 5-D represent $198,248.86 of ASF Recoupment to be repaid.

(i) Completed but Untimely Recelved Forms

31. Another issue that arose and was discussed with the Court at the
March 4, 2015 status conference was the untimely receipt of completed Cash
Option Forms from ASF Distribution Recipients who explicitly checked the box
electing the ASF Recoupment Cash Option.

32. After entry of the Implementation Order, GRS learned that an
additional 21 Cash Option Forms were received by the City’s claims and noticing
agent, Kurtzman Carson Consultants, LLC (“KCC”), after the balloting deadline of
January 21, 2015. A list identifying the additional 21 ASF Distribution Recipients
whose Cash Option Forms were received by KCC after January 21, 2015 is
attached hereto as Exhibit 5-B.

33. KCC has aso reported that the aggregate ASF Recoupment amount of
these additional 21 Cash Option Forms that were received after the balloting

deadline is $699,632.49.

12
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34. One of the GRS members identified on Exhibit 5-B informed the
GRS that he believed that he mailed the Cash Option Form in time for the form to
be received by the ASF Election Date. In investigating this member’s statement,
the GRS identified the other 20 similarly situated GRS members identified on
Exhibit 5-B as ASF Distribution Recipients who could have been included in the
First Implementation Motion, but who were inadvertently omitted therefrom.

35. Upon information and belief, the intervening federal holiday appears
to have delayed timely receipt by KCC of some Cash Option Forms.

F.  The $30 Million Cap Will Not Be Impacted by Granting the Relief
Requested in the Motion.

36. If each of (@) the 4 ASF Distribution Recipients who confirmed their
origina intention to elect the ASF Recoupment Cash Option (representing
$198,248.86 in the aggregate) and (b) the 21 ASF Distribution Recipients whose
Cash Option Forms were not timely received (representing $669,662.49 in the
aggregate) are permitted to exercise the ASF Recoupment Cash Option and, in
fact, make the required payments, the $30 million cap will not be exceeded
because the total cash received, $867,911.35, would still leave more than $5
million under the $30 million cap.

Relief Requested

37. To clarify and confirm the implementation of the ASF Cash Option
program under the Plan, the GRS seeks the relief requested herein.
13
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38. The GRS requests that the 4 ASF Distribution Recipients identified on
Exhibit 5-D that smply failed to check the election box on the Cash Option Form,
but timely completed the Questionnaire and affirmed their intent to elect the ASF
Recoupment Cash Payment Option, be deemed to have timely and correctly
completed the Cash Option Form. These individuals substantially completed the
Cash Option Form, and KCC received them on or before January 21, 2015.

39. The GRS dso requests that the 21 ASF Distribution Recipients
identified on Exhibit 5-B whose Cash Option Forms were untimely received be
allowed to make the ASF Recoupment Cash Payment, since doing so will not
impact the $30 million cap.

40. The GRS aso requests that it be authorized and directed to send to the

ASF Distribution Recipients identified on Exhibit 5-B and Exhibit 5-D hereto Fina

Cash Payment Notices (a) identifying the amount of their ASF Recoupment Cash
Payment and (b) instructing them to remit their ASF Recoupment Cash Payment so
that it is received within 50 days of service of the Notice.

41. Upon timely receipt of the ASF Recoupment Cash Payment from any
one of the identified ASF Distribution Recipients, the GRS requests that, with
respect to that individual, the GRS be authorized and directed to credit back to the

individual’s monthly pension benefit check the amounts deducted on account of

14
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ASF Recoupment since March 1, 2015, as soon as it is administratively feasible to
do so.

42. Monthly pension benefit reductions on account of ASF Recoupment
will not be credited back for: (a) any ASF Distribution Recipient identified on

Exhibit 5-B and Exhibit 5-D who fails to timely make the ASF Recoupment Cash

Payment; (b) any other ASF Distribution Recipient not identified on Exhibit 5-B or
Exhibit 5-D to this Motion; or (c) any ASF Distribution Recipient identified in the
First Implementation Motion that failed to timely make the ASF Recoupment Cash
Payment in accordance with the Implementation Order.

Basisfor Relief Requested

43. The Court has the authority to alow the ASF Distribution Recipients
identified on Exhibit 5-B and Exhibit 5-D to exercise the ASF Cash Option
Election. See Plan, Art. VII.F-H, J, and L; Confirmation Order at § 92; and
Bankruptcy Code sections 945(a) (“[t]he court may retain jurisdiction over the case
for such period of time as is necessary for the successful implementation of the
plan”) and 1142(b) (“[t]he court may direct the debtor and any other necessary
party ... to perform any other act, . . . , that is necessary for the consummation of
the plan”), each of which is made applicable to this chapter 9 case by Bankruptcy

Code section 901(a).

15
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44. To the extent that the relief requested herein is deemed an
enlargement of a time period, the Court aso has the authority to enlarge the time
for the GRS to mail the ASF Final Cash Payment Notices to the ASF Distribution

Recipients identified on Exhibit 5-B and Exhibit 5-D and to enlarge the time for

them to make the ASF Recoupment Cash Payment because the need for the
extension is the result of so-called “excusable neglect” under Bankruptcy Rule
9006. Fed. R. Bankr. P. 9006(b)(1)(2) (sic).

45. Federal Rule of Bankruptcy Procedure 9006(b)(1) provides, in
relevant part, that “... when an act is required or alowed to be done at or within a
specified period by these rules or by a notice given thereunder or by order of court,
the court for cause shown may at any time in its discretion ... (2) on motion made
after the expiration of the specified period permit the act to be done where the
failure to act was the result of excusable neglect.”

46. In Pioneer Inv. Servs. Co. v. Brunswick Assocs. Ltd. P'ship, 507 U.S.
380, 113 S. Ct. 1489 (1993) the Supreme Court affirmed a decision of the United
States Court of Appeals for the Sixth Circuit and held that “an attorney’s
inadvertent failure to file a proof of claim within the deadline set by the court can
congtitute ‘excusable neglect’ within the meaning of [Bankruptcy Rule
9006(b)(1)]. Pioneer, 507 U.S. at 383. In so doing, the Supreme Court noted that
“ ‘excusable neglect’ ... is a somewhat ‘elastic concept’ and is not limited strictly

16
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to omissions caused by circumstances beyond the control of the movant.” Id. at
392.
47.  The Pioneer Court concluded:

With regard to determining whether a party’s neglect of a
deadline is excusable, we are in substantia agreement
with the factors identified by the Court of Appeals.
Because Congress has provided no other guideposts for
determining what sorts of neglect will be considered
‘excusable,’ we conclude that the determination is at
bottom an equitable one, taking account of all relevant
circumstances surrounding the party’s omission. These
include, as the Court of Appeas found, the danger of
prejudice to the debtor, the length of the delay and its
potential impact on judicial proceedings, the reason for
the delay, including whether it was within the reasonable
control of the movant, and whether the movant acted in
good faith.

Pioneer, 507 U.S. at 395.
A. ASF Distribution Recipients Failing to Check the Election Box

48. To the extent that the relief requested herein is deemed an
enlargement of a time period, this Court should allow the ASF Distribution
Recipients identified on Exhibit 5-D whose Cash Option Forms were received
timely but without the election box checked to make the ASF Recoupment Cash
Payment because the delay in making such payment is the result of excusable
neglect. It does not appear that there would be any reason why an ASF
Distribution Recipient would remit the Cash Option Form except to exercise the

lump-sum cash payment option; an ASF Distribution Recipient not wishing to
17
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make the cash payment need do nothing in order to have the ASF Recoupment
implemented through monthly deductions from hig’her pension benefit payment.
As such, the requirement to check the box indicating the ASF Distribution
Recipient’s intent to exercise the option is arguably an unnecessary, surplus
requirement, and the failure to check the box does not necessarily indicate a desire
to rglect the option. Under these circumstances, the failure to check the election
box should constitute excusable neglect.

49. Moreover, had the City and the GRS been able to more swiftly
determine that the 4 ASF Distribution Recipients that failed to check the election
box had effectively made the ASF Recoupment Cash Option Election and given
those ASF Distribution Recipients the opportunity to make the ASF Recoupment
Cash Payment, they could have been included in the First Implementation Motion
and served them with ASF Final Cash Payment Notices, and this Motion would
have been unnecessary as to them. And, upon learning of these 4 ASF Distribution
Recipients, the GRS did not view itself as being clearly authorized to proceed
unilaterally with sending such Recipients the ASF Final Cash Payment Notices.

B. Untimely Cash Option Election Forms

50. Similarly, to the extent that the relief requested herein is deemed an
enlargement of a time period, this Court should allow the ASF Distribution
Recipients identified on Exhibit 5-B, whose Cash Option Forms were received

18
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after the ASF Election Date, to make the ASF Recoupment Cash Payment because
the lateness appears to have been the result of excusable neglect and the equities of
the situation warrant that such elections be allowed. Subsequent to the entry of the
Implementation Order, a least one GRS member identified on Exhibit 5-B
informed the GRS that he believed that he returned the Cash Option Form in
sufficient time for the form to be timely received, manifesting his good-faith
intentions. Also, the intervening federal holiday appears to have impeded timely
receipt of the Cash Option Forms. Finally, the GRS notes that granting the relief
requested herein will not prgjudice the City or delay or impact any proceedings
before this Court.
C. Harmtothe ASF Distribution Recipients Described in the Motion

51.  There will not be any harm to the City if the relief requested in this
Motion is granted. The Plan provides that ASF Distribution Recipients will be
entitled to elect to make the ASF Recoupment Cash Payment on the terms set forth
therein, subject to the $30 million cap. Even if al of the ASF Distribution
Recipients identified on Exhibit 5-B and Exhibit 5-D elect to make the ASF
Recoupment Cash Payment on the terms provided herein, the $30 million cap will
not be exceeded. The amounts that the City will be required to contribute to fund

GRS pensions will not be increased on account of the relief requested in this

19
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Motion because the Plan already contemplates that up to $30 million in ASF
Recoupment will be repaid through the ASF Recoupment Cash Option Election.
52.  On the other hand, the ASF Distribution Recipients identified on

Exhibit 5-B and Exhibit 5-D may experience harm if the Motion is denied because

their ASF Recoupment repayment has been essentially annuitized over their
lifetimes with 6.75% interest and their monthly pension checks have been reduced
asaresult.

53. The GRS submits that the relief requested is consistent with and
successfully implements the terms of the Plan pertaining to the ASF Recoupment
Cash Option Election.

Statement of Concurrence Sought

54. Pursuant to E.D. Mich. LBR 9014-1(g), on April 14, 2016, the GRS
sought by email the City’s concurrence in the relief requested in this Motion. The
City was unable to concur with the relief requested, but indicated that it may not

object to the Motion.

20
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WHEREFORE, for the reasons set forth above, the GRS respectfully

requests that this Court enter an order substantially in the form attached hereto as

Exhibit 1.

Dated: July 29, 2016

204423594.5 00190/188604

Respectfully submitted,
CLARK HILL PLC

/S/ _Robert D. Gordon
Robert D. Gordon (P48627)
Shannon L. Deeby (P60242)
151 South Old Woodward Avenue
Suite 200
Birmingham, Michigan 48009
Telephone: (248) 988-5882
Facsimile: (248) 988-2502
rgordon@clarkhill.com

Counsel to the General Retirement System of
the City of Detroit
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EXRHIBIT 1
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UNITED STATESBANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre Chapter 9

CITY OF DETROIT, MICHIGAN, Case No. 13-53846

Hon. Thomas J. Tucker
Debtor.

N/ N N N N N

ORDER GRANTING SECOND MOTION OF THE GENERAL
RETIREMENT SYSTEM OF THE CITY OF DETROIT TO APPROVE
IMPLEMENTATION OF ASF RECOUPMENT CASH OPTION
PROVISIONSOF THE EIGHTH AMENDED PLAN FOR THE
ADJUSTMENT OF DEBTSOF THE CITY OF DETROIT, MICHIGAN

This matter having come before the Court upon the Second Motion of the
General Retirement System of the City of Detroit to Approve Implementation of
ASF Recoupment Cash Option Provisions of the Eighth Amended Plan for the
Adjustment of Debts of the City of Detroit, Michigan (the “Motion”); and the
Court having considered the Motion and finding that good cause exists for granting
the relief requested therein;

IT ISHEREBY ADJUDGED AND ORDERED THAT:

1. The Motion is granted.

204423594.5 00190/188604
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2. The ASF Distribution Recipients' identified on Exhibit 5-D to the
Motion, who timely signed and returned the ASF Recoupment Cash Option
Election Form but who failed to check the election box and who confirmed on the
Questionnaire their intent to make the election, are deemed to have effectively
made the ASF Recoupment Cash Option Election and are authorized to make the
ASF Recoupment Cash Payment on the terms set forth in this Order and the Plan.

3. The ASF Distribution Recipients identified on Exhibit 5-B to the
Motion, whose Cash Option Forms were untimely received, are authorized to make
the ASF Recoupment Cash Payment on the terms set forth in this Order and the
Plan.

4, The GRS is authorized and directed to: (@) mail ASF Fina Cash
Payment Notices to the ASF Distribution Recipients identified on Exhibit 5-B and
Exhibit 5-D to the Motion; (b) accept ASF Recoupment Cash Payments from the

ASF Distribution Recipients identified on Exhibit 5-B and Exhibit 5-D to the

Motion if said payments are received on or before the 50" day after service of the
ASF Final Cash Payment Notices; and (c) if an ASF Recoupment Cash Payment is

timely received by the GRS, credit the payor retiree’'s monthly benefit check for

! Capitalized terms not otherwise defined herein shall have the meanings

ascribed to them in the Eighth Amended Plan for the Adjustment of Debts of the
City of Detroit, Michigan [Dkt. No. 8045] (the “Plan™).

2

204423594.5 00190/188604
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amounts deducted on account of ASF Recoupment since March 1, 2015, as soon as
it isadministratively feasible to do so.

5. Monthly pension benefit reductions on account of ASF Recoupment
will not be credited back for: (@) any individual ASF Distribution Recipient

identified on Exhibit 5-B or Exhibit 5-D to the Motion who fails to timely make

the ASF Recoupment Cash Payment; or (b) any other ASF Distribution Recipient

not identified on Exhibit 5-B or Exhibit 5-D to the Motion.

6. Nothing in this Order shall be deemed to modify or amend the terms
of the Plan, the Confirmation Order.
7. Nothing in this Order shall be deemed to modify or amend the terms

of the Implementation Order [Dkt. No. 10204].
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UNITED STATESBANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre Chapter 9

CITY OF DETROIT, MICHIGAN, Case No. 13-53846

Hon. Thomas J. Tucker
Debtor.

N/ N N N N N

NOTICE OF AND OPPORTUNITY TO OBJECT TO:

SECOND MOTION OF THE GENERAL RETIREMENT SYSTEM OF THE
CITY OF DETROIT TO APPROVE IMPLEMENTATION OF ASF
RECOUPMENT CASH OPTION PROVISIONSOF THE EIGHTH
AMENDED PLAN FOR THE ADJUSTMENT OF DEBTSOF THE

CITY OF DETROIT, MICHIGAN

Please take notice that on July 29, 2016, the Second Motion of the General
Retirement System of the City of Detroit to Approve Implementation of ASF
Recoupment Cash Option Provisions of the Eighth Amended Plan for the
Adjustment of Debts of the City of Detroit, Michigan (the “Motion™) was filed.

Your rights may be affected. Please take further notice that your rights
may be affected by the relief sought in the Motion. You should read these
papers carefully and discuss them with your attorney, if you have one in this
bankruptcy case. (If you do not have an attorney, you may wish to consult
one.)

If you do not want the court to grant the Motion, or if you want the court to
consider your views on the Motion, by August 15, 2016, you or your attorney
must:

1. File with the court awritten response or an answer, explaining your
position at: *

! Response or answer must comply with F. R. Civ. P. 8(b), (c) and (e).
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13-53846-tit Doc 11404 Filed 07/29/16 Entered 07/29/16 14:24:16 Page 27 of 43



United States Bankruptcy Court
Theodore Levin Courthouse
231 West L afayette Street
Detroit, M| 48226

If you mail your response to the court for filing, you must mail it early
enough so the court will receive it on or before the date stated above.

All attorneys are required to file pleadings electronically.

Y ou must also mail a copy to:

Robert D. Gordon
Shannon L. Deeby
Clark Hill PLC
151 S. Old Woodward, Suite 200
Birmingham, Michigan 48009

If a response or answer is timely filed and served, the clerk will
schedule a hearing on the motion and you will be served with a notice

of the date, time and location of the hearing.

2.

If you or your attorney do not take these steps, the court may decide
that you do not oppose the relief sought in the motion or objection and may

enter an order granting that relief.
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Dated: July 29, 2016

204423594.5 00190/188604

Respectfully submitted,
CLARK HILL PLC

/S/ _Robert D. Gordon
Robert D. Gordon (P48627)
Shannon L. Deeby (P60242)
151 South Old Woodward Avenue
Suite 200
Birmingham, Michigan 48009
Telephone: (248) 988-5882
Facsimile: (248) 988-2502
rgordon@clarkhill.com
sdeeby@clarkhill.com

Counsel to the General Retirement System of
the City of Detroit
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EXHIBIT 3

(Brief in Support — None Required)
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UNITED STATESBANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre Chapter 9

CITY OF DETROIT, MICHIGAN, Case No. 13-53846

Hon. Thomas J. Tucker

)
)
)
)
)
Debtor. )

CERTIFICATE OF SERVICE

The undersigned certifies that on July 29, 2016, the Second Motion of the General
Retirement System of the City of Detroit to Approve Implementation of ASF
Recoupment Cash Option Provisions of the Eighth Amended Plan for the Adjustment of
Debts of the City of Detroit, Michigan (the “Motion”), Notice of and Opportunity to
Object to the Motion, and this Certificate of Service were filed using the Court’s
CM/ECF system, which CM/ECF system will send notification of such filing to all
parties of record.

CLARK HILL PLC

/s Robert D. Gordon

Robert D. Gordon (P48627)

Shannon L. Deeby (P60242)

151 S. Old Woodward Avenue, Suite 200
Birmingham, Michigan 48009
Telephone: (248) 988-5882
rgordon@clarkhill.com

Counsel to the General Retirement System of the
Dated: July 29, 2016 City of Detroit
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EXRHIBIT 5
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UNITED STATESBANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre ) Chapter 9

)
CITY OF DETROIT, MICHIGAN, ) Case No. 13-53846

)

) Hon. Thomas J. Tucker

Debtor. )
EXHIBIT LIST
Exhibit No. Description
5-A Cash Option Form
5-B List of ASF Distribution Recipients Whose Cash Option Forms
Were Not Timely Received

5-C Questionnaire
5-D List of ASF Distribution Recipients Failing to Check Election Box

But Affirming Intent to Elect Cash Option Via Questionnaire
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EXRHIBIT 5-A

(Cash Option Form)
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INSTRUCTIONS FOR COMPLETING THE ASF RECOUPMENT CASH OPTION
ELECTION FORM

1 In the box provided in Item 1 of the Form, please check the box to indicate your election to repay your ASF
Recoupment amount under the ASF Recoupment Cash Option.

2. Please complete Item 2 of the Election Form.

3. Sign, date and return the Election Form to:

Kurtzman Carson Consultants, LLC (“KCC")
2335 Alaska Avenue
El Segundo, CA 90245

KCC must actually receive your properly completed Election Form by 5:00 P.M. P.S.T. on January 19,
2015 (the “Election Deadline”). If your Election Formis received after the Election Deadline, it will not be
valid and will not be given any effect. KCC will not accept Election Forms received after the Election
Deadline, or Election Forms delivered by email, fax or any other electronic method. Election Forms should
not be sent directly to the General Retirement System of the City of Detroit (“GRSD”), the City, the
Bankruptcy Court or any entity other than KCC. Any Election Forms received by GRSD, the City or the
Bankruptcy Court will not be valid and will not be given any effect.

4. If you believe that you are not subject to ASF Recoupment or that you are receiving this election in error,
please contact KCC immediately at (877) 298-6236 or via email at detroitinfo@kccllc.com.

PLEASE READ THE INSTRUCTIONS CAREFULLY
BEFORE FILLING OUT AND MAILING THE ELECTION FORM.
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ASF RECOUPMENT CASH OPTION ELECTION FORM

PLEASE READ THE ASF RECOUPMENT CASH OPTION INFORMATION AND
INSTRUCTIONSATTACHED BEFORE COMPLETING THISELECTION FORM.

IF YOU WISH TO TAKE THE ASF RECOUPMENT CASH OPTION, PLEASE CHECK THE BOX IN ITEM 1
AND COMPLETE THE SIGNATURE LINESAFTER ITEM 2 BELOW.

IF THIS ELECTION FORM IS NOT SIGNED ON THE APPROPRIATE LINES BELOW, THIS ELECTION
FORM WILL NOT BE VALID AND YOUR MONTHLY PENSION BENEFIT WILL BE REDUCED AS

PROVIDED IN THE ATTACHED ASF RECOUPMENT CASH OPTION ELECTION NOTICE.

Iltem 1. [0 ASF Recoupment Cash Option Repayment Election. The undersigned, an ASF
Distribution Recipient, electsto ACCEPT the ASF Recoupment Cash Option and agrees to make alump
sum cash payment to the General Retirement System of the City of Detroit (“GRSD”) in the amount set
forth on the Final Cash Payment Notice which | will receive approximately two weeks after the Election
Deadline.

Item 2. Certifications. By signing this Election Form, the undersigned certifies that he or she:
i Isan ASF Distribution Recipient as of December 10, 2014;

ii. Received a copy of the ASF Recoupment Cash Option Election Notice, an ASF Recoupment Cash Option
Election Form and an addressed return envelope;

iii. Understands that the ASF Recoupment Cash Option is capped at $30 million, and if the cash option
elections returned by ASF Distribution Recipients exceed $30 million, he or she will be permitted to make alump
sum cash payment of hisor her PRO RATA share of the $30 million cap; and

iv. Further understands that if this Election Form is returned to KCC after the Election Deadline, if this
Election Formis not signed on the appropriate lines below, or if alump sum cash payment of the ASF Recoupment
amount is not made to GRSD by the date set forth on the Final Cash Payment Notice, this election will not be valid
and will not be given effect.

Printed Name

Signature

Street Address

City, State, Zip Code

Telephone Number

Date Compl eted

Last Four Digitsof Social Security Number
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EXRHIBIT 5-B

(List of ASF Distribution Recipients Whose
Cash Option Forms Were Not Timely Received)
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GENERAL RETIREMENT SYSTEM

Completed But Untimely ASF Recoupment Cash Option Forms

Name

WILSON, MICHAEL J
OVERSTREET, BARBARA J
MICHALSKI, CAREY R
COATES, KEVIN
BOYD, LETHA L
Hayden, Jeanette
FOULKS, CALVIN
GOSA, ARTHUR W
Johnson, Debra L
Dawson, Cynthia Y
MCKENZIE, JAMES C
TATUM, MERLENE
LATIMER, MARZETTA
WILLIAMS, MARILYNN D
Edwards, Pamela Sarita
SCARBOROUGH, GINA
JACOB, SUNNY

Smith, Deloyace
MURPHY, WILLIE J
Tobi, Nathaniel A
MOORE, GWENDOLYN
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EXHIBIT 5-C

(Questionnaire)
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500 WOODWARD AVE. STE. 3000

o~ DETROIT, MICHIGAN 48226
g RETIREMENT SYSTEMS PHONE 313+224+3362
= ToLL FREE 800¢339+8344
-,--cg CITY OF DETROIT FAX 313922443522

From: The Board of Trustees of the General Retirement System of the City of Detroit

Date: March 16, 2015
RE: Cash Option Election to Repay ASF Recoupment

You are receiving this letter because you signed and timely returned the ASF Recoupment Cash Option Election
Form (the “Election Form”) to the City of Detroit’s Claims and Noticing Agent, Kurtzman Carson Consultants,
LLC (“KCC”). KCC has reviewed your Election Form and determined that you did not check the ASF
Recoupment Cash Option Repayment Election box next to Item 1 on the Election Form. It is possible that your
failure to check the Election box may be deemed by the City and the Bankruptcy Court to be a rejection of the
ASF Recoupment Cash Option (the “Cash Option”).

The General Retirement System of the City of Detroit (the “GRS”) is trying to confirm whether you intended to
elect the Cash Option and repay your ASF Recoupment in a lump-sum cash payment or whether you intended
to repay your ASF Recoupment through reductions in your monthly pension benefit.

Please complete the questionnaire below and return it to the GRS so that it will be received by the GRS by
April 6, 2015. Mail the form to:

The General Retirement System of the City of Detroit
500 Woodward Ave., Suite 3000
Detroit, Michigan 48226

Please be advised that, if you check the box below next to “Yes”, this does not necessarily mean that you will
be deemed by the City and the Bankruptcy Court to have properly exercised the Cash Option to repay your ASF
Recoupment in one cash payment. The questionnaire is only designed to determine your original intent in
returning the Election Form to KCC and may provide assistance to the City, the Bankruptcy Court, and the GRS
in addressing this issue.

Check the box of the statement that applies to you:

YES, | intended to elect the ASF Recoupment Cash Option and want to repay my ASF Recoupment in
one lump-sum cash payment (payable by cashier’s check or wire transfer only).

NO, | do not want to repay my ASF Recoupment in one cash payment. | want my ASF Recoupment,
including applicable interest, deducted from my monthly pension benefit.

| understand that this form is for informational purposes only and that, if | check the box next to “Yes”, this
does not necessarily mean that | will be allowed to pay my ASF Recoupment in one lump-sum cash payment.

Signed

Print Name: Phone:
Address:

Email:

Please mail this completed questionnaire so that it will be received by the GRS by April 6, 2015.
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EXRHIBIT 5-D

(List of ASF Distribution Recipients Failing to
Check Election Box But Affirming Intent to
Elect Cash Option Via Questionnaire)
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GENERAL RETIREMENT SYSTEM

ASF Recoupment Cash Option Election — Confirmed Intent to Elect Cash Option

Name

Thomas, William

Russell, Jerome

Robinson, Douglas

Turner, Darryl

204847722.1 19865/196686
13-53846-tjt Doc 11404 Filed 07/29/16 Entered 07/29/16 14:24:16 Page 43 of 43





